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Eric Rieder, Esq. 
Bryan Cave LLP 
1290 Avenue of the Americas 
New York, NY 10104-3300 

Re: Camel Container Systems Ltd. (Commission File Number 01 1-09274) 

Dear Mr. Rieder: 

This is in response to your letter of December 3, 2004 to Michael Fleming at the American Stock 
Exchange LLC ("Amex") regarding an application by Carmel Container Systems Ltd. ("Camel") 
to withdraw from listing and registration on the Amex. 

As you are no doubt aware, Camel's application is subject to review and approval by the 
Securities and Exchange Commission rather than the Amex. Accordingly, I have forwarded your 
correspondence to Lisa Jones, Special Counsel with the Commission's Division of Market 
Regulation. 

Please feel free to contact me if vou have anv further auestions regarding this matter. 

cc: k! isa Jones, Esq. 



Enc hedrr  

Duect: (212) 541-2057 

Pax (212) 541-1457 

ericder@bvancave.corn 

December 3,2004 

VIA FACSIMILE # (212) 306-5359 
AND VIA FEDEFWL EXPRESS 

The American Stock Exchange LLC 
86 Trinity Place 
New York, NY 10006 
Attn: Michael Fleming, Listing Qualifications 

Re: Carmel Container Systems Ltd., Commission File Number 01 1-09274 

Dear Mr. Fleming: 

We are counsel to Ampal-American Israel Corp., Ampal Enterprises Ltd., and Ampal 
Industries (Israel) Ltd. (collectively, "Ampal"), shareholders in Carmel Container 
Systems Ltd. ("Carmel"), an issuer listed with the American Stock Exchange 
("AMEX") pursuant to Section 12@) of the Securities Exchange Act of 1934. 
Ampal-American Israel Corp. is a publicly-traded New York corporation with its 
shares listed on the Nasdaq. We write on behalf of Ampal concerning Camel's 
Application for Withdrawal from Lrsting of Securities Pursuant to Section 12(d) of 
the Securities Exchange Act of 1934 ("Application"). 

The Application is defective. It states that the "Registrant has met the requirement of 
Rule 18 of [AMEX7 by complying with applicable laws in effect in Israel, in whlch it 
is incorporated. . . ." However, this statement is incorrect. Attached hereto is a letter 
to Carmel and its hectors  from M. Firon & Co., Israel counsel for Ampal. As set 
forth in that letter, the resolution of Camel's board approving the proposed delisting 
from AMES was passed unlawfully under Israeli law. Among other reasons, 
proponents of the resolution sought to justi5 it based on pretextual reasons 
regarding cost savings and the company's business performance. Ampal submits 
that the true reasons for seelung delisting are to evade hsclosure and accountabhty 
for the large number of interested-party transactions engaged in by Carmel with 
entities owned or controlled by certain of the con t rohg  shareholders of Carmel. In 
fact, if the real reasons for the delisting had been acknowledged at the board meeting, 
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the interested h e c t o r s  would have been unable to take part on the vote on the resolution. 

-Accordingly, ure request that A h E S  reject the Application and maintain Carmel's listing o n  AMEX. 

Very truly yours, ...7 \ . 

,/' 
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Clients are the holders of 522,000 ordinary to Carmel 
Cantaha Systems Ltd. (heinafter - the "Compaq") which 
Shpaeholding condb3ea 21.75% of the Corn&s issued ordinary share 
capitat 

The Compaay's ordinerg shares have been traded on theAmdcau Stock 
Exchaage ("AMEXtt)sinct 1986. 

On 7 N o v e ,  2004,a meting of the Company'8 board of dircctars 
(hareimfk the "Board") held, at which it was mhred, in* tali4 to 
&-register the ordinary slums of the Cornpang ltoder the E x c d  Act 
of 1934 and to de-Ilst th d u n s  h m  tt\le AMEX (3xmdh the 
"DcwtblgResollltSollU). 

My clients' representatkg on the Baard, objected to the poposals cmmined in 
thcDelisting Resolution amd&lyvobed egaht i t  

The Dat ing  ResoMotr was passed unlawfally. The actfans it 
conttmpht8s are not for the benefit o f  the Company W o r  iis shara 
holders, and are in breach of the obliptions of twt, layahy, equity and 
care that the Bnard owes fheCompany anddII of S$ shmhoMers. 
The D- Resolution severely pmjodicea my Clicnts' righta, demgatm
f h m  their legitimate erpecta'tionr titat the Cornpanfa obaws abonld 
continue tobe traded on AMEX, and iscawing them exkerne damage, the 
-st of whlch was apparent when ~otifjcalionof the Ilelfsting Resolution 
was released tothe prees, 

The &&d masons are spurlow and insubstantial and in m way Justify !he 
drasdc, injurious, bwty and uignlficantactions entailed in den&khtianand 
dalfstin~the Campmy%shm: 



cmmt just& the log afbeing able to bade the Company's shares on 
AMBX 
The ablltty k tmde a c o m w s  shares cm r sto& 8xCtrange is an asset 
whioh Gnnnot be overvalued or summarily g h a  up. Dmgisterisg d 
ddhhg tfie Camparry'r shares will take away the Campanfo 
i t r s p ~ l o p t i o n t o ~ e m w s y h b c a p i t d ~  
To delist the Compsny's ghares *out putting a vfable a b m t i v e  in 
p h  (q- w$the compaay'~shares the Td AViv Stsck 
Exchange by Uublt lid&)the CQmpany wflt lose its optian to raise 
capital in the capifat markst and, if it should subeaquently wish to 
exmiso wch an @an, it could do so anly by means of a new issue; a 
process many timas mom clCpensi\ie than m l h u h g  to trade the 
C o m & h c m A M E X  

The Sarbane~+O&y Act does indeed impom 0bliSat;one onthCompany 
and its tsector~,wpecialIy concomiug and supervision of the 
C o m w s  actividw. Hbwev6r my Client3 see thfs Act as a benefit, 
inbsndadtoprotectthe C a m p ydi t 6  shareholders,particularly in 1ight 
of the mbsQntial number of inkrested partyaansactimsbeing realized in 
the Onnpany. 
M y  &eats strongly smpect that the m e ,  ifnot the muon for 
adopting the I)elEetiag: Rwlntion wit8 the d e w  on the part of ita 
proponents to made proper, a h and effee&vestlplvfsion of the 
nmmwi fatemted parties' transactiorrs that arc Implemented on a 
mgulPc bash between the Company und the as~orted entities 
blon$ng to the various mntr* groups in the Company. 

'Ibm is n w substantial to b claim &ut continued Wing of the 
C l m p q h  shares would expose the CompaPgr'o businas h to 
competitorz iutbe mraieat. 15% of the Company's share capital is hsld by 
the pablto, Evw Cornomebareholk nceivm fhandal statemenaand 
ths Company's b w b  dau is t h d r c  already aMilable to the public. 
WbetheatheCmpaq% bts2trelrudedonAMEXornot,itsfiudncial 
mdbustnes~~arec9cposed,whiob~btantbc~ihZatjon~ry~.  



For the a v o ~ c oof any doubt, sbonld the Dolistlag Rwolallm be 
impletaented, my Clients will consider eaoh ode ofyou directly reeponsible by 
virtue of any law, for damage3 caused to them. 

Nothing inthis letter shall derogate hm any right and/or claim mmdtn my 
Clieata by virtue of any agreement and/or law. 


